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Systems

General Electric Company
2901 East Lake Rd, Ene, PA 16531

June 26, 1990
VIA FEDERAL EXPRESS

Ms. Mildred Lee [ wzomonsd. 090
Interstate Commerce Commission T
12th and Constitution Avenue, N.W. JUN 27 1990 =11 03 AM
Room 2302 ' -
Washington, D.C. 20423 NTERSTATE COMMERGE COMMISSION

Subject: Recordation of Locomotive Lease
Dear Ms. Lee:

Enclosed for recordation, under the provisions of 49 U.S.C.
§11303(a) and the regulations thereunder, are an original and one
notarized counterpart of a Locomotive Lease Agreement, dated as of
March 4, 1990 between General Electric Company ("Lessor") and CSX
Transportation ("Lessee"), a primary document.

The names and addresses of the parties to the enclosed
Locomotive Lease Agreement are as follows:

LESSOR: General Electric Company
2901 East Lake Road
Erie, Pennsylvania 16531

LESSEE: CSX Transportation
500 Water Street
Jacksonville, Florida 32202

A general description of the locomotives covered by the
enclosed documents is attached hereto as Schedule I. Also enclosed is

a remittance in the amount of $15.00 for the required recording fee.

The undersigned, Michael J. Baughman, is Counsel and Attesting
Secretary of General Electric Company. Please return the original of
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the enclosed document to me, in care of General Electric Company,
2901 East Lake Road, Building 14-5, Erie, Pennsylvania 16531.

A short summary of the document to appear in the index
follows:

PRIMARY DOCUMENT

Locomotive Lease Agreement, dated as of March 4, 1990
between General Electric Company ("Lessor") and CSX
Transportation ("Lessee"), relating to 26 General Electric
Diesel Electric Locomotives, bearing identification marks
"ATSF" and Road Nos. 8015, 8023, 8025, 8026, 8035,
8046, 8053, 8058, 8075, 8079, 8084, 8087, 8093, 8123,
8126, 8127, 8131, 8135, 8140, 8142, 8143, 8144, 8145,
and 8147.

Respectfully submitted,

WU fofln

Michael J. Baughman

Counsel, Assigned Components
sln
Enclosures
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SCHEDULE 1

Description of Locomotives

Type of Identifying Road
Equipment Number Marks Numbers
General Electric Twenty-six Marked "ATSF"  *See Below
Diesel Electric Locomotives on both sides
Locomotives

*8015, 8023, 8025, 8026, 8035, 8046, 8053, 8058, 8075, 8079,
8084, 8087, 8093, 8123, 8126, 8127, 8131, 8135, 8140, 8142,
8143, 8144, 8145, and 8147

ICC/mjb



/ """;n 1 69 0 9
JU Mol
/ Var %990 o
Nm"’f f,‘qn;ﬂ".‘_‘ "§ AM

* ﬁ'.‘m:', ",’S,C'(n 'y

CERTIFICATION

I, Michael J. Baughman, Attesting Secretary and Counsel of
General Electric Company, a New York corporation, do hereby certify
that the Locomotive Lease Agreement to which this Certification is
attached is a true and correct copy of the original Locomotive Lease
Agreement dated as of March 4, 1990 between General Electric

Company and CSX Transportation.

Iisbanfinr

Commonwealth of Pennsyivania

(SRS Nr T W)

County of Erie

On this 22nd day of June, 1990, before me personally appeared Michael J.
Baughman, to me personally known, who, being duly sworn, did say that he is
Attesting Secretary and Counsel of General Electric Company, that the
Certification which appears above was signed on behalf of such corporation by
authonty of its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of such corporation.

Notary Public L 5
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My commission expires:
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This Lease is made as of the 4th day of March, 1990, betweert Gen%ol 1 69y
Electric Company, a corporation of the State of New York through m g

g - Transportation Systems Business Operation (hereinafter "Lessor?) ond/@n% ~— na,
5.,

Transportation, a corporation of the Commonwealth of Virgi

(hereinafter "Lessee”).

1.0 Equijpment

Lessor agrees to furnish and lease to Lessee, and Lessee agrees to accept and use under
the terms and conditions set forth herein, the (ocomotives described In Annex 1 hereto
(hereinafter “Locomotives®).

20 Dellvery

2.1 Delivery of the Locomotives shall be made atLessor's facility In Erle, Pennsylvania,
or at such other point as may be agreed upon by the parties In writing If dellvery
Is to be made at & point other than Leseor’s facllity In Erle, Lessee shall pay sl
expenses of shipment of the Locomotives to sald point. The estimated date of
delivery of each Locomotive is set forth In Annex 1.

22  The Lessor shall not be llable for delays In delivery or fallure to deliver the
Locomotives dueto (a) causes beyond Its reasonable control, or (b) acts of God, acts
of the Lesses, scts of civil or military suthority, priorities, fires, strikes, floods,
epldemics, war, riots, or delsys In transportation, or (¢} Inabllity to obtain necessary
tabor, materials, components, transportation or manufacturing facilities In the
event of any such delay, the date of delivery shall be extended for a period equal
to the ime of the delay.

30 Receipt. inspection and Acceptance

31 At delivery of each Locomotive, an suthofized representative of Lessee shall
execute a Certificate of Acceptance In the form of Annex 2 hereto

32 Thel tives are subjectto Lessee’sinspection stdelivery Failuretoreportany
material defect In the Locomotives discoverable upon visua) examinstion within
three (3} days of delivery will constitute acceptance of the Locomotives and be
conclusive evidence of fitness for service at the time of dellvery.

33 Thel tives will be avalisble at all reasonable times for Lessor's inspection,
but Lessor Is under no obligation to Inspect and Lessee’s obligations to keep the
Locomotives in good repalr and operating condition Is not affected In any manner

by any faliure to inspect.
40 Bentals
4.1 Lessee aarees to pav to Lessor. as rent for each of the Locomotives, the sum of
$ 250.00 per day . during the term of this Lease.

42 Payment of ail rentat charges will be made within ten days of recelpt of invoice.
Involces for rental charges will be submitted st the end of the term or every month
of the term, whichever is the shorter period. Any other payments due will be made
within thirty deys of invoice.

43 Anyasmounts unpalid after they become due shall accrue Interest at the then current
prime rate of intecest charged by Citlbank NA. plus 2-1/2 percent (or the lawful rate,
whichever Is less) for the period of time during which they are overdue; it Is
expressly understood that this provision shall be In addition to (and not In
derogation of) any other rights which Lessor has.

50 Alterations. Maintenance and Repalr and Warmnty

51  Exceptfor alterations or changes required by law or regulatory suthority, Lessee
shall not make any change in the design, construction or specifications of the
Locomotives, body or electrical equipment, or components thersof, without the
prior wiitten approval of the Lessor Any such slteration or change shaif be st
Lessee’s expense. Any parts installed or repl ents made by Lessee shall be
considered accessions to the Locomotive and title thereto shall immediately vest
In Lessor, without cost or expense to Lessor :

§2  Lessee shall, during the term of this Lease, at its expense {except to the extent
specified in 5.3 below) keep the Locomotives In good repair and opersting
condition (reasonable wear and tear excepted), applying the manufacturer's
recommended nofmal maintenance standsrds and procedures Lessee assumes
all operating expenses, including the costs of fuel, lubricating olls, sand, filters,
brake shoes and other similar supplles

Lesses Is responsible for repalring the Locomotives promptly when repairs are
needed, subject to avaiiabllity of Lessee’s shop space and material to be supplled
by Lessor.

5.3 Lessor's Warranty

531  Lessorwarrants thatthe Locomotives shall befree from defectsin materal
and workmanship under normal use and service during the term of this
Lease. Hany part of the Locomotives fails to meet the foregoing warranty
andLessee soinforms Lessor of that fallure, Lessor, sfterverification of the
conditionof the part and usage, shalimek flabletol Pl it
or repaired part. Lessee shall, at its expense, remove defective parts and
install repaired and repl 't parts,

532 Hthelessoristoprovideany replacementor repalred partforalocomotive,
this shall not In any way affect or abate Lessee’s obligation 1o pay rent

5§33 Llessor's warranty responsibiiity shall not extend to parts normally
consumed in operation {such s, butnotiimited to, filters and brake shoes),
or defects or damage caused in whole or in part by failure to comply with
operating and maintenance recommendations, by reason of improper
storage or application, misuse, negligence, accident or Improper

j o, of by repalrs or alterations not approved by tessor.

534  This Paragraph § 3 sets forth the exclusive remedies for claims based on
defects In orfallures of the Locomotives, and any part thereof, whether the
claim Is Incontract, warranty, tort {including negligence) or otherwise and
howaver Instituted The foregoing warranties are exclusive and in lieu of
ell ather wacrsntiee, whather wiittan oral impilad nr statutnry  NO

o N TA PAR AR

60 Patents

6.1  Except Iin case of designs, articles and materials specified by Lessee and not
manufactured by Lessor, or manufactured by the Lessor to Lessee’s design, Lessor
shall defend any sult or proceeding brought against the Lessee basad on a clalm

that any Locomotive or any part thereo, fumished under this Lease constitutes an

Infringement of any patentof the United States, If notified promptly in writing and

glven]suthority, "r'n‘f_onnluoﬁ [orid jassistance](st]the i éssor's zcjpﬁ'io){
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against Lessee. In case sald Locomotive, or sy part thereof, s held 1o constitute
Infringement and the use of sald Locomotive or part Isenjoined the Lessor shall, st
its own expense and option, either: procure for the Lesses the right to continue
using saidLocomotive or part, replace same with non-infringing ltems; modify Itso
as to be non-infringing; lake p 1ofsald L tive and cancel the Lease
with respectto such Looomiotive, effective as of the dste on which the Locomotive
orpartis held to constitute Infringement In such sult, Lessor to pay the reasonable
costof retuming sald Locomotive to Lessor. The foregoing states the entre labllity
of the Lessor for patent Infringement. In the event the use of & Locomotive s
enjoined based on a claim of infringement d by the p 18 of this
Paragraph, Lessee’s obligation to pay rent with respect to such L tive shall
abate untll the use of the Locomotive no longer is so enjoined or this Lease is
cancelled with tosuch L t

6.2  With respect to any designs, articles or materisis specified by the Lessee, and not
manufactured by the Lessor, or manufactured by the Lessor to Lessee’s
specifications, the Lessee shall defend any suit or proceeding brought against the

—— e — 4 ! i
defenss of same,’snd Lessor shali ‘pay all ‘damages and costs awarded therein 3
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Lessor so far as based on a clalm that any such designs, articlesor materials, or any
part thereof, fumished under this Lease constitutes an Infringement of any patent
of the United States, If notified promptly in writing and given authorty, Information
and assistance (at the Lessee’s expense) for the dafense of same, and the Lessee
shall pay sll damages and costs awarded therein against the Lessor. In case said
designs, articles ormaterfals, or any partthereof, [§held to constitute Infringement,
and the use thereof Is enjoined the Lessee shall, at its own expense and option,
procure for the Lessor the right to continue using or manufacturing sald designs,
articles and materials, or shall permit Lessor, at Lessee’s expense, to modify such
designs, articles and materisis so as to become non-infringing Notwithstanding
any sults or proceedings which may be brought against LessororlLessee based on
a claim that any designs, srticles or materials specified by Lessee constitute an
Infringementofany patentof the United States, Lesseo’s obligation to pay rentshall
continue for the term of this Lease.

70 Use and Operation .

7.1 Thelesseeagrees to comply with ali laws of the Jurisdictions inwhich its operations
Involving the Locomotives may extend andwith all rules of the Interstate Commaerce
Commission and any other legisiative, executive, administrative or judiclal body
exercising any power or jurisdiction over Lessee or the Locomotives, to the extent
that such laws and rules affect the operation or use of the Locomnotives. In the event
such laws or rules require the alteration of L tives, the Lessee will conform
therewith, atits expense, and will maintaln the same propercondition foroperation
under such laws and rules, provided, however, that the Lessee may, in good faith,
contest the validity and application of any such faw or rule in any reasonable
manner which does not, in the opinlon of the Lessor, adversely affect the property
or rights of the Lessor as owner

7.2 Lessee will use and operate the Locomotives in conformance with all applicable
manufacturer recommendations.

7.3 Lesseewlill maintain records ss to the use, operation, movement snd maintenance
of the Locomotives, and make such records avallable for Lessor’s Inspection at
reasonsbie times and upon ressonable notice

7.4 Lesseoagreestouse the Locomotives exclusively within its own service and within
the boundaries of the United States, except as spocifically agreed to in writing by
Lessor, which agreement will not be unressonably withheld Any additional
operating limitations applicable to the Locomotives will be setforth In one or mone
riders to this Lease.

76 Charges levied by third parties for use of their rights of way, track, storage or
hauling are the responsibility of Lessee.

80 YaxesandLiens

81 Thelessee agrees that, during the continuance of this Lease, it will promptly pay,
a8 additional rentals, all taxes, assessments snd other govemmental charges
levied or assessed against the Lessor, or any predecessoror successor In title of the
Lessor, as the case may be, on account of ts ownership of the Locomotives, or on
account of the p ion, use or operation thereof, or on account of the earnings
arising therefrom (exclusive, however, of any tax In the nature of an income tax on
the rentals herein provided), including any sales or similar taxes payable on
account of the leasing of the Locomotives hereunder, Lessee shall not be required
o psy the same so long as it shall In good falth and by appropriste legal or
administrative proceedings contest the valldity or amount thereof, unless thereby,
In the Judgment of the Lessor, the rights or interests of the Lessor wlll be materially
endangered in the event any tax reports are required to be made concerning sald
Locomotivas, the Lessee will either make such reports In such mannar as to show

™ the ownership of such Locomotives by the Lessor or will notify the Lessor of such
requirement and will make such reportin such manner as shall be satisfactory to
the Lessor

82 The Lessee will pay and discharge, or cause to be paid and discharged, or make
sdequate provision for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or clalm againstthe Lessee which, ifunpaid, might become
allen orcharge upon or against the title or Interest of the Lessor to the Locomotives
orwhich might have the effect of altering in any way the rights of the Lessor in such
Locomotives under this Lease, Lessee shall not be required to pay or discharge any
such debt, tax, charge, W, or obligation or claim so long as the validity or
amount thereof shall be contested in good faith and by sppropriate legal or
administrative proceedings, uniess such contestwill, In the judgment ofthe Lessor,

. materially endanger the rights or Interests of the Lessor

90 Loss and Damage

8.1  Lesses shall bear the entire risk of loss (including theft}) or damage to any
Locomotive from the date of delivery through redelivery to Lessor as provided
hereln, regardiess of cause, except to the extent caused directly by the negligence
or willful misconduct of Lessor.

82 Lessee shall notify Lessor | diately of any accident, collision, loss, theft or
damage involving any Locomotive, to be followed promptly by a written report to
Lessor Lessco shall provide all assistance reasonably requested by Lessor in the
Investigation, defense or prosecution of any resulting claims or suits.

83  Inthe eventa Locomotive is lost or damaged beyond repalr, Lessee shail so notity —I
Lessor Within thirty days of such notification, Lesses shall pay Lessor the dally
rental charges through the date of notification and the casuaity value of such
Locomotive, which for the purpose of this Lease shall be equal fo such
Upon payment of the foregoing amounts, Lessor will pass uie to the Locomotives
to Lessee and this Lease will terminate

84 In the event a Locomotive Is partly damaged or destroyed, the Lessee shall
promptly elect after consuitation with Lessor, whether to repalr the Locomotive or
consider it damaged beyond repair If the Lessee elects to repair the Locomotive,
itshall do so {or have the repsirs done) at its own expense Itis understood that the
Locomotive 3o repaired must be restored to good oparating condition, reasonable
wear and tear excepted Moreover, during the period such repalrs are being made,
Lessee’s obligation to pay rent shall continue

96  Lessoe shall, at all imes at its own expense, cause to be carrded and maintained
{and shafl fumfsh to Lessor, upon request therefor, a certificate evidencing} (i ali
risk insurance on Locomotives and (i) public llability Insurance with respect to third
«x..o. POty personal injury and property damage, In such amounts {subjectto customary
nd prudent deductible) and againstsuch risks and with such insurance companies

s consistent with prudent rallroad industry practices, provided, however, that,
if Legase customarily seif-Insures against such risks, Lessee may self-Insure to the
extentthat suchseif-insurance s consistent with prudentraliroadindustry practices
Any such policles of insurance carried will name Lessor as an additional insured,
provide that they will notbe cancelled or materiatly sitered without thirty days prior
written notice to the Lessor, and wiil contain such other appropriate provisions as
are agreed upon by the parties

10 Indemnity

The Lesses agrees to indemnify, defend, and hold the Lessor {and any assignee or
successor [n Interest of Lessor) harmiess from any and all losses, costs (including
reasonable attomey’s fees), claims, actions, sults and judgmentswhatsoever {hereinafier
referred to as the “Liabilities”) arising on account of, or caused in any way by, the
Locomotives or the use or operstion thereof, except to the extent directly caused by the
negligence or willful misconduct of Lessor Lessee will notify Lessor Immediately of any
Liability, as defined above, and perm!it Lessor to appear in any proceeding to defend its
interests.

ocomotive'’s fair market value.




11 Liabliity of Lessor

. 111 Lessorsllability arsing out of the furnishing or use of any Locomotive under this
Lease, based on contract, warranty, tort (Includlnq nogllqcncel orotherwho. willln
no case exceed the cost of correcting d to the

112 Inno case, whether arising under contract, warranty, tort {including negtigence) or
otherwise, wlllLessor'siiablility Include special, incidental, Indirect or consequential
damages, Including, but notiimited to, loss of revenue or profits, damageto freight,
{oss of use of any equipment, costof capital, d time costs, or claims of Lessee’s
customers for such damages

113 The provisions of 11 1 and 11 2 above shall not apply to claims of third psrties
{except Lesses’s customers) for personal injury {including death) or property
damage to the extent such Injury or damage (s directly caused by Lessors
negligence.

12 Title. identification, Racording

121 No right, title or Interest In the L tives will vest in Lessee by reason of this
Lease or by reason of the dellvery to or use by Lessee of the Locomotives, except
the right to use the Locomotives In accordance with the terms of this Lease.

12.2 Lessee will take all actions necessary to protect Lessor’s rights and interest In the
Locomotives and will take no action | I with that obligation. In addition,
Lessee agrees to take no action In regard to sny financing or trust sgreement
involving or covering the Locomotives.

123 Prior to dellvery of the Locomotives, the Lessor shall cause to be conspicuously
marked on each side of the Locomotives, atLessor's expense, the following legend.

| GENERAL ELECTRIC COMPANY
LESSOR
LEASE FILED WITH ICC ’

Lessee shall not permit such legend to be removed or altered and In the eventsuch
words are removed, defaced or destroyed, Lessee shall immediately replace such
fegend at its expense l.moo wilit not sifow m name of any persons, assoclation
or corporation to be p d on the L es but the Locomotives may be
lettered with the names or Inltials orother Insignia cuatomadly used by the Lessee
on Its equipment of the same or a simil e for cor of dentification of
| Lessee’s right to usa and operate the Locomotives under this Lease

| 124 Prlor to dellvery of any Locomotive hereunder, Lessee, at its own expense, shall
| causethls Lease and any supplementshereto and any assignmentand reassignment
hereof to be filed with the interstate Commerce Commission Lessee shali deliver
to Lessor one copy of certificates or other evidence satisfactory to counsel for
Lessor of such filing and the payment of filing fees and taxes, if any, in connection
therewlth. In additon, Lessees shall do such other acts as may be required by
Federal or state faw, or ressonably requested by Lessor, for the proper protection
of Lessor’s title and Interest In the Locomotives.

13 Asalgnment

13.1 Lessee shall not assign, transfer or encumber this Lease or any interest or right
thereln without the prior written consent of Lessor, Any such transfer, assignment
or encumbrance, whether voluntary, by operation of taw, or otherwise, without
such priorwritten consent, shallbevold and shall, at the option of Lessor, terminate
this Lease.

132 Lessor, upon prorwritten notice to Lessee, may assign this Lease and all or any of
. the rights, benefits and advantages hereunder {including, but notlimited to, titte to
any Locomotive) to any of Lessor’s subsidiaries {of any tier) or affillates as Lessor

may selectin its sole discretion.

4 Representations and Warrantiea
141 The Lessor represents and warrants that it has the right to enter Into this Lease.
142 The Lessee represents and warrants that

1421 The Lessee Is a duly organized and vaildly existing corporation In good
standing under the laws of its state of incorporation; Is quafified to do
businessinsuch]urisdictions as are necessaryto carry outthe transactions
contempiated by this Lease, has power and suthority to own Its properties
and carry on its business as now conducted,

| 1422 The execution and dellvery of this Lease Is within Its corporate authorlty,
has been authorized by proper corporate proceedings and will not

i contravene any provision of law or of its charter or by-laws nor contravene
or constituie & default undar the provisions of any agreement or other
Instrument binding upon it, and the Lease Is 8 valid and binding obligation
of the Lesses enforceable, subject to appiicable nsoivency, bankruptey or
moratorium laws, against the Lessee in accordance with Its terms;

1423 No mortgage, sacurity or trust agreement or other Instrument binding
upon Lessee shail In any manner affect the right and Interest of Lessor in
and to the Locomotives;

1424 No governmenta! suthorizations, approvals or exemptions are required
for the execution and deilvery of this Lease or for the validity and
enforceability thereof or the leasing of the Locomotives hersunder for the
rentals and on the other tsrms and conditions provided for herein, or, ifany
such authorizations are required, they have been obtained, and if any such
shall hereafter be required, they wili promptly be obta!nod

14285 No litigation or administrative proceedings are pending or threstened
sgainstthe Lesssewhich would affect the validity of this Lease or the rights
of the Lessor hereunder

15 Default

15.1 lfLessee breaches any materiat provision of this Lease and such breach Is not cured
within fourteen (14) calendsr days after written notice from Lessor, Lessor may,
without prejudice to any other rights or remedies it may have under this Lease, at
1sw or In equity, do any one or more of the foliowing:

i 15 11 proceed by court action elther at law or In equity, to enforce performance
_ by the Lessee of the covenants of this Lease or to recover damages for the
bronch thereof;

1512 termlnuta this Lease Immedlately, whereupon Lessee shall promptly
d the L tives to Lessor at Its Erle, PA facllity. Lessor shall,
novonholon, have the right to recover from the Lessee any and all
amounts which may then be due and owling or which become due and

N
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Annex 1 - Locomotive Description

Annnve 2 Cartificata nf Arroantance

WHEREEORE, the parties,hereto, mtedmg to be legally bound hereby, have executed this Lease |

unpald forthe use of the Locomotives {Including, butnotlimited to, rentsls
accruing on the Locomotives after the date of termination) and recover
from Lessee amounts due pursuant to subparagraph 15 13 below,

15 13 in the event Lesses falls to prompty redeliver the L tives under
subparagraph 15 1 2, Lessor may enter upon the premIises of the Lessee
or other premises where the Locomotives may be and take possesalon of
all or any such Locomotives and thenceforth hold, possess and enjoy the
same free from sny right of Lessee, or its successors or assigns Lessee
shall pay to Lessor all costs associated with the repossession of the
Locomotives.

152 The remedies and powers [n this Lease in favor of Lessor shall not be deemed
exclusive, but shall be cumulative and in addltion to all other remedies and powens
existing atlaw orin equity, and each and every remedy and powermay be exercised
from time to time and as often and In such order as may be deemed expedient by
Lessor Lessee hereby waives any mandatory requirements of law, now orhereafter
In effect, which might limit or modify any of the remedies herelin provided, to the
extont that such waiver is permitted by law No deiay or om{ssion of Lessor In the
exercise of any remedy or power, no granting of an extension of time for the making
of any payment due hereunder or otherindulgence and no exercise of any remedy
or power shall Impair any such remedy or power or the rights under this Lease or
shall constitute s walver of any breach or default or an acquiescence therein nthe
svent that Lessor brings sult and [s entitied to Judgment hereunder, then Lessor
shall be entitled 10 rocover reasonable expenses, including attorneys’ fees and the
amount thereof shall be Included in such judgment

153 AsusedinthisSection, a breach of a material provision of this Lease shall include,
but not be limited to, the foliowing:

1531 failure to pay any amounts when due,

1532 Lessee'smaking orsuffering, voluntarily, by operation of taw or otherwise,
any unauthorzed ass!, 1t, lfen, encumb or transfer of this Lease
or any interest thereon or any right granted thereunder, and shall fail or
refuse to cause such assignment, lien, encumbrance or transfer to be
cancelled by agreement of all parties having any interest therein,

1533 any proceedings commenced by or against Lessee for relief under any
bankruptcy or Insolvency laws, or laws relating to the relief of debtors,
readjustments or Indebtedness, reorganizations, arrangements,
composlitions or extensions

1534 failure to satisfy the (nsurance requirements under paragraph 9 5
16 Jerm

161 The terms of this Lease shall commence upon delivery of the Locomotives
described In Annex 1 and shall terminate on uly 3, 1 . unless
soonar terminsted by the mutuat consent of both parties hereto, or as provided in
Section8or15 L tives retumed to Lessor st the end of the term or pursuant
to a termination under Section 15 will be retumed with & full complement of

consumables, Including fuel, oll and sand  |f | gssee gives Lessor written

162 itisunderstood and agreed that any termination will not relleve either party of any
obfigation arising prior to or upon such termination, including but notlimited to the
obligations of Lessee under Sections 9, 10 and 12, and any obligation to pay any
rent or other sums due snd owing to Lessor at the time of any such termination or
as a result of any such termination

16.3 Lessee acknowledges that some or all of the Locomotives leased hereunder may
be the subject of master leasas In which Lessor herein Is the lessee or financing
agreements. Such leases and financing agreements, if any, may require return of
specific equipment, including the Locomotives leased hereunder, upon certain
events. Lessee agrees to return to Lessor any Locomotive upon Lessor's wrmen
notice of retum provided Lessor provides a substantially simil |
Locomotive to Lessee at a place and time reasonably conventent to Lessee
Expenses of delivery of any such Locomative will be far Lessor's account,

17. General
17.1  SubjectHeadings

The subject headings on this Lease have been piaced thereon for the convenience
of the parties and shall not be considered in any interp or construction of
this Lease.

172 Walver

The fallure of either party to enforce at any time or for any period of time any
provision of this Lease shall notbe construed as a walver of such provision or of the
rights of such party thereafter to enforce such provision,

17.3 Notice

All notices required or permitted hereunder shall be in writing and shall be deemed
duly given when personally delivered or sent by registered or certifled mail, retumn
Ipt requested, p ge prepaid, or by cable confirmed by letter as aforesald

17.4 Execution in Counterparts

This Lease may be executed in counterparts, each of which shall be deemed to be
an original and together shall constitute but one and the same instrument.

17.5 Applicable Law

Except as Federal law may be applicable, the terms and conditions of this
instrument gnd all rights and obiigations hereunder shall be governed by the aws
of the Commonwealth of Pennsylvania, but Lessor and any assignee thereof shall
be entitled to such additional rights arising out of the filing or recording thereof, or
of any assignment hereof, as shall be conferred by the laws of any jurisdiction in
which the Lease or any such assignment shali be filed or recorded

17.6 Entire Agreement

This Lease, Its annexures and any written amendments and riders, contain the
entire and only agreement between the parties conceming the subject matter
hereof, and there are merged herein ali prior and collateral representations,
promises or conditions In connection with the subject matter hereof, and any
representation, promises or condition not Incorporated hereln and made 8 pan
hereof shail not be binding upon either party No modification, renewal, extension,
termination or walver of this Lease or any of the provisions hereln contained shall
be binding upon either party unless made in wiiting by a duly authorized
representative of each party
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Title Manager, Locomotive Leasing
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ANNEX 1

Twenty -six (26) General Electric C30-7 diesel electric locomotives bearing the
following road numbers and being placed into Lessee's service on the
following dates:

Road Number Service Date
8015 March 9, 1990
8023 March 10, 1990
8025 March 6, 1990
8026 March 4, 1990
8035 March 9, 1990
8046 March 11, 1990
8053 March 7, 1990
8058 March 5, 1990
8075 March 7, 1990
8079 March 10, 1990
8084 March 7, 1990
8087 March 11, 1990
8093 March 10, 1990
8123 March 7, 1990
8126 March 26, 1990
8127 March 9, 1990
8131 March 20, 1990
8135 March 9, 1990
8140 March 26, 1990
8142 March 20, 1990
8143 March 9, 1990
8144 March 20, 1990
8145 March 28, 1990
8147 March 20, 1990
8149 March 4, 1990
8151 March 10, 1990

Annex1/CSX/mjb



ANNEX 2

LEASE ACCEPTANCE CERTIFICATE

I, the duly authorized representative for CSX Transportation ("Lessee") under
the Locomotive Lease Agreement dated as of March 4, 1990, do certify that I
inspected and accepted the delivery thereunder of the following 26 General
Electric C30-7diesel electric locomotives on the following dates:

Road Number Service Date
8015 March 9, 1990
8023 March 10, 1990
8025 March 6, 1990
8026 March 4, 1990
8035 March 9, 1990
8046 March 11, 1990
8053 March 7, 1990
8058 March 5, 1990
8075 March 7, 1990
8079 March 10, 1990
8084 March 7, 1990
8087 March 11, 1990
8093 March 10, 1990
8123 March 7, 1990
8126 March 26, 1990
8127 March 9, 1990
8131 March 20, 1990
8135 March 9, 1990
8140 March 26, 1990
8142 March 20, 1990
8143 March 9, 1990
8144 March 20, 1990
8145 March 28, 1990
8147 March 20, 1990

Annex1/CSX/mjb/2



R mber Service Date

8149 March 4, 1990
8151 March 10, 1990

I do further certify that the foregoing Units are in good order and condition,
and conform to the specifications, requirements and standards applicable
therefore as provided in the Locomotive Lease Agreement between Lessee
and General Electric Company.

Authorized Representative of Lessee

Date: May __, 1990

Annex1/CSX/mjb/2
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State of Florida }

County of Duval }

On this 13th day of June, 1990, before me personally appeared
Gerald L. Nichols, to me personally known, who, being duly sworn,
did say that he is Senior Vice President-Administration of CSX
Transportation, that the instrument was signed on behalf of such
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of such corporation.

Notary Public
My commission expires:

Commonwealth of Pennsylvania |}

)
County of Erie }

On this 18th day of May, 1990, before me personally appeared R. D.
Parisi, to me personally known, who, being duly sworn, did say that
he is Manager, Locomotive Leasing of General Electric Company, that
the instrument was signed on behalf of such corporation by authority
of its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of such
corporation.

Mewsssi

Notdry Public

My commission expires:

NOTARIAL S
BETTY A. MANYC) £

P . M3 Y RUSLIG-
mus FARK TWP, ERIE COuNTY
WY COUMISSION EXPIRES JaN 12, 1004

cmber, Pennsylvania Acsoeinti~




